
RESOLUTION NO. 2A2O.I5

A RESOLUTION OF TIIE VILLAGE COIJNCIL OF THE
VILLAGE OF KEy BISCAYNE, FLORTDA, APPROVTNG A
LICENSE AGREEMENT WITH OCEAI\NYEATHER INC.
FOR TIIE USE OF WAVE DATA FOR THE MIAMI-DADE
COTJNTY COASTAL STORM RISK IT,IANAGEMENT
FEASIBILITY STTJDY; PROVIDING FOR
AUTHORIZATION; AI\D PROVIDING FOR AI.{
EFFECTIVE DATE.

WHEREAS, the Village of Key Biscayne ("Village") needs certain data relating to wave

conditions (e.g., wave height, period, direction and related values) and associated water level and

wind infomration ("Data") to continue working with the United States Army Corp of Engineers

on the Miami-Dade County Coastal Storm Risk Management Feasibility Study ("Study"); and

WHEREAS, Oceanweather Inc. ("OWI') has produced the required Data, known as the

Global Reanalysis of Ocean Waves U.S. East Coast, which can assist the Village with the Study;

and

WHEREAS, the Village Council desires to enter into a license agreement with OWI for

use of OWI's Data in substantially the form attached hereto as Exhibit "A" ('Agreemenf'); and

WHEREA.S, the Village Council wishes to authorize the Village Manager to execute the

Agreement with OWI; and

WHEREAS' the Village Council finds that this Resolution is in the best interest and

welfare of the residents of the Village.

NOW THEREFORE, BE IT RESOLVED BY THE VILLAGE COTJNCIL OF TIIE

VILLAGE OF KEy BISCAYNE, FLORIDA, AS FOLLOWS:

Section 1. Recitals. That each of the above-stated recitals are hereby adopted,

confirmed, and incorporated herein.

Section 2. Approval. That the Village Council approves the Agreement with OWI.



Section 3. Authorization, That the Village Manager is hereby authorized to execute

the Agreement with OWI, in substantially the form attached hereto as Exhibit "A," subject to

approval by the village Attorney as to form, content, and legal sufficiency.

Section 4. Effective Date. That this Resolution shall be effective immediately upon

adoption.

PASSEDandADOPTEDthis 9th dayof March ,2020.

MICHAEL W. DAVEY
MAYOR

ATT

A H. ALVAREZ, MMC
INTERIM VILLAGE CLERK

APPROVED AS TO FORM AND LEGAL S

l/v

WEISS SEROTA HELFMAN COLE & BIERMAN, P.L
VILLAGE ATTORNEY



LICENSE AGREEMENT

Befween

Oceanweather Inc., LICENSOR

The Village of Key Biscayneo LICENSEE

For Results from Oceanweather's

Global Reanalysis of Ocean Waves U.S. East Coast
(GROW-FINE East Coast)

and

350 Bedfod Str€et, Suite 404
Stamford, CT, USA
Tel: 203-€61-3091

Email: oceanwx@ocearuvaather.com
Web: vvww.ocearur,Bather.com

C'(leanuteather lnc.



GROW-FINE East Coast License Agreement - The Village of Key Biscayne, Key Biscayne, FL

LICENSE AGREEMENT

THIS AGREEMENT made effective as of this February 13. 2020 by and between Oceanweather
Inc. a corporation in the state of New York with offices located at 350 Bedford St, Ste. 404, Stamford, CT
06901 (USA) hereinafter referred to as "LICENSOR", and The Village of Kelz Biscayne with offices in
Kelz Biscayne" FL hereinafter referred to as "LICENSEE," WITNESSETH THAT:

WHEREAS, LICENSOR has produced information relating to "Global Reanalysis of Ocean
Waves U.S. East Coast" hereinafter GROW-FINE East Coast;

WHEREAS, LICENSEE desires to obtain a license for the use of certain results of GROW-FINE
EAST COAST as specified in a PRODUCT SPECIFICATION delivered to and received by LICENSEE
as attached in Exhibit A and delivered in a form hereinafter refened to as the Licensed Data;

WHEREAS, LICENSOR is willing to grant to LICENSEE such license;

NOW, THEREFORE, in consideration of the premises and mutual covenants and agreements
hereinafter set forth, the parties do hereby covenant and agree as follows:

1. Subject to the terms and conditions of this Agreement, LICENSOR hereby grants to LICENSEE a
nontransferable, nonexclusive, worldwide right and license to use the Licensed Data and to develop
derivative products based thereupon. For purposes of this license, the term LICENSEE shall include
LICENSEE and its affiliates. The term Affiliates shall mean any company ("parent company") which
holds or controls directly or indirectly fifty (50) percent or more of the shares carrying the right to
vote at a general meeting, or its equivalent, of the party in question, and any company with respect to
which a parent company holds or controls directly or indirectly fifty (50) percent or more of the shares
carrying the right to vote at a general meeting, or its equivalent, and any company in which the party
in question holds or controls directly or indirectly fifty (50) percent or more of the shares carrying the
right to vote at a general meeting, or its equivalent.

2. LICENSEE shall treat as confidential all or any portion of Licensed Data which has been or may
hereafter be made available to it, directly or indirectly, by LICENSOR; shall use it only to the extent
necessary for the purpose of this Agreement; and shall not disclose it to any third party unless such
third party agrees to confidentiality, nondisclosure and use restrictions no less binding than set forth in
this paragraph and paragraphs 3,4, and 5. Further, such third party shall not have the right to copy the
Licensed Data and upon termination of its need to refer to Licensed Data on behalf of LICENSEE
shall deliver the Licensed Data to LICENSEE retaining no copies. LICENSEE may disclose all of
any portion of the Licensed Data to governmental authorities if required to do so in the course of
obtaining permits.

3. Nothing contained herein shall in any way restrict or impair LICENSEE's right to use, disclose or
otherwise deal with any information within the Licensed Data which (a) is or becomes generally
available to the public through no wrongful act of LICENSEE, (b) was in LICENSEE's possession
prior to the time it was acquired from LICENSOR and which was not acquired, directly or indirectly,
from LICENSOR, or from others under an obligation of confidentiality, or (c) is independently made
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GROW-FINE East Coast License Agreement - The Village of Key Biscayne, Key Biscayne, FL

available as a matter of right to LICENSEE by a third party without obligations of confidentiality,
provided such third party did not acquire such information directly or indirectly from LICENSOR.

4. For the purposes of the provision of Paragraph 3 above, information within the Licensed Data specific
to certain conditions or features shall not be deemed to be generally available to the public or in the
possession of LICENSEE merely because they or combinations thereof are embraced by general
disclosures generally available to the public or in the possession of LICENSEE, but only if the
combination itself and its principle of operation are generally available to the public or in the
possession of LICENSEE prior to disclosure thereof by LICENSOR.

5. LICENSEE shall not make known or cause to be known to any third party except as provided in
Paragraph 2 hereinabove any correlation, identity, similarity or relationship between information
within the Licensed Data acquired by LICENSEE hereunder and information, data or know-how
available to LICENSEE from any other source. This prohibition shall not apply to derivative products
developed either solely from information in the Licensed Data or in combination with LICENSEE's
data.

6. In the event this Agreement is terminated for any reason, LICENSEE shall destroy all copies of the
Licensed Data in its possession, except for one archival copy.

7. ln consideration of the license and other rights granted herein, LICENSEE hereby agrees to pay
LICENSOR a license fee of $9.990.00 (US) for one copy of the Licensed Data. Payment will be
made by the LICENSEE at the end of the month immediately following a period of thirty-days after
the receipt of the relevant and adequately documented invoice.

8. A11 license fees payable by LICENSEE hereunder shall be paid to LICENSOR in United States of
America Dollars and in the total amounts provided for in this Agreement.

a) LICENSOR shall be responsible for and shall pay all taxes assessed or levied against LICENSOR
by any jurisdiction of the United States (US) govemment in connection with Licensed Data.

b) LICENSOR shall indemnify and hold LICENSEE completely harmless against all costs and
liabilities which LICENSEE may incur with respect to LICENSOR's failure to make any of the
payments referenced in this section.

9. LICENSEE shall not, without the express wriffen consent of LICENSOR, make any verbal or written
statements or perform any act indicating that LICENSOR endorses or approves, or has endorsed or
approved, any portion of the Licensed Data.

10. The waiver of a breach of this Agreement or the failure of LICENSOR or LICENSEE to exercise any
right under this Agreement shall in no event constitute a waiver as to any other breach, whether
similar or dissimilar in nature, or prevent the exercise of any right under this Agreement.

11. This Agreement shall continue in fulI force unless this Agreement is previously terminated as follows

a) Should LICENSEE be in default as to any obligation hereunder, including payment of license
fees, and fail to remedy such default within (60) days after written notice thereof is given by
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LICENSOR specifying the nature of such default, then LICENSOR may terminate this Agreement
by giving written notice to LICENSEE of such termination, and such termination will become
effective immediately upon the giving of such notice;

b) LICENSOR may terminate this Agreement by giving written notice to LICENSEE in the event
LICENSEE experiences any of the following events: dissolution, insolvency, filing of a voluntary
petition in bankruptcy, adjudication as a bankrupt pursuant to an involuntary petition, appointment
by a court of a temporary or permanent receiver, trustee or custodian for its business, or an
assignment for the benefit of creditors, and such termination will become effective immediately
upon the giving of such notice.

12. Termination of this Agreement for any reason shall not relieve aty pafi of any obligation incurred
hereunder prior to termination.

13. There shall be no warranty, expressed or implied, as to the accuracy or utility of any information
within the Licensed Data made available to LICENSEE. LICENSOR hereby warrants that the use of
the Licensed Data will not infringe any United States or foreign patent, copyright or trade secret and
agrees to indemnify LICENSEE against any liability arising from the breach of such warranty. The
Licensed Data is made available hereunder to LICENSEE on an "as is" basis. EXCEPT AS
EXPRESSLY PROVIDED HEREIN, ALL WARRANTIES, EXPRESSED OR IMPLIED,
INCLUDING BUT NOT LIMITED TO THE IMPLIED WARRANTIES OF MERCHANTABILITY
AND FITNESS FOR A PARTICULAR PURPOSE, ARE EXCLUDED HERELINDER. IN no evcnt
will LICENSOR or its affiliates be liable for consequential damages resulting or arising from the use
of the Licensed Data by LICENSEE or theirs, even if advised of the possibility of such damages.

14. For the convenience of LICENSOR, any report, document, disk or other product the subject of this
Agreement may be delivered to LICENSEE by Oceanweather, Inc. in a physical copy or by electronic
transfer. Notwithstanding this facility, LICENSEE shall look to LICENSOR and to LICENSOR only
to cure any defect in any such deliverable.

15. Except as provided to the contrary in Paragraph 13, LICENSEE shall indemnify and hold LICENSOR
and its affiliates harmless against all liabilities, demands, damages expenses, or losses arising out of
LICENSEE's licensing of the Licensed Data, any use by LICENSEE of the Licensed Data furnished
under this Agreement, or out of any use, or other disposition by LICENSEE of products made or
services performed by use of the Licensed Data, whether authorized or unauthorized.

16. The making, execution and delivery of this Agreement of LICENSOR and LICENSEE have been
induced by no representation, statement, wartanties, or other agreements other than those herein
expressed. This Agreement embodies the entire understanding of the parties hereto and supersedes
any previous agreements or understandings, written or oral, in effect between the parties relating to
the subject matter hereof. This Agreement may be amended or modified only by an instrument of
equal formality signed by duly authorized representatives of the respective parties.

17. This Agreement shall be construed and the legal relations between the parties determined in
accordance with the laws of the state of CT, USA, excluding any choice of law rules, which may
direct the application of the laws of any other jurisdiction.
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GROW-FINE East Coast License Agreement - The Village of Key Biscayne, Key Biscayne, FL

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed in their
respective corporate names by duly authorized representatives of the respective companies.

LICENSOR LICENSEE

B
(Signature)

Oceanweather Inc. The Village of Key Biscayne

By:

Date

(Typed/Printed Name)

350 Bedford St, Ste. 404, Stamford, CT 06901
tel: (203) 661-3091

Position: a_

Date: \l\\cct. {, LO&C

(Typed/Printed Narne)

Contact:
Jake Oz5.man, PE
Director
305.365.7568 dircct
954.649.9322' cell
The Village of Key Biscayne
88 West Mclntyre Street, Key Biscayne,FL 33149
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GROW-FINE East Coast License Agreement - The Village of Key Biscayne, Key Biscayne, FL

EXHIBIT A. GROW.FINE EAST COAST PRODUCT SPECIFICATION

GROW-FINE EAST COAST DESCRIPTION. See GROW-FINE EAST COAST Product
Description. SeeChapter5.l foradescriptionof Fields. SeeChapter 5.2for adescriptionof Statistics.
See Chapter 5.3 for a description of Spectra.

1. GROW-FINE EAST COAST GRID Continuous (lll/1979 00:00 to L1l3ll2018 23:00)

Latitude I Longitudq I criaPoint# | Y.urr I rietOs I Statistics I Spectra
N/AlwrelNlelvelurelNrelNra

2. GROW-FINE EAST COAST GRID Tropical (81221192412:00 to 1011312018 12:00)

Latitude I Longitude I criAPoint# | Years I fietOs I Statistics I Spectra
2s.7N I ao.tw I nta I eu I ves I uo I ves

3. GROW-FINE EAST COAST GRID Extratropical(121311957 00:00 to 12126/2018 00:00)

Latitude I Longitq4q I crioPoint# | Years I fietas I Statistics I Spectra
2s.7N I so.tw I nta I eu I ves I No

Delivery: 1-2 business weeks or less.

Selected Deliverables Options

Yes

Time Series:
Time Series Format (if applicable)
Derivative Statistics:

YES
ASCII
NO
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